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LEASE OF RAILROAD EQUIPMENT

AGREEMENT entered into as of the 19th day of December
1979, by and between EMONS INDUSTRIES, INC., whose address is
490 East Market Street, York, PA 17403 (hereinafter referred to as
"Lessor"), and the Maryland and Pennsylvania Railroad Company,
whose address is 490 East Market Street, York, PA 17403, (herein-
after referred to as "Lessee").

WITNESSETH:

WHEREAS, The parties hereto have reached an understanding
with respect to Lessor leasing to Lessee certain railroad boxcars
(hereinafter referred to as the "Cars") owned by Lessor, and desire to
set forth in writing their agreement with respect thereto;

NOW THEREFORE, in consideration of the premises, the
parties hereto agree:

1. Lease and Hire: Lessor hereby lets to Lessee and Lessee
hereby hires from Lessor the 70-ton, 50' 6", single sheathed, outside
stake, rigid underframe boxcars with identifying marks as listed on
Schedule A hereto. Lessor and Lessee shall, from time to time, exe-
cute and deliver supplementary schedules to this Lease confirming the
said numbers and delivery dates of the Cars as and when delivered.

_ 2. Rental Payments: The Lessee hereby covenants and agrees

to pay, or cause to be paid. to the Lessor and its successors and
assigns, or at such bank or trust company as Lessor shall specify,
basic rent for each Car subject to .this Lease during the term hereof
in consecutive semiannual installments in arrears, commencing the
delivery date with respect to the last Car delivered under this Lease
and subject hereto. Each semiannual rental payment for each Car
shall be in an amount equal to 5.288% of the Purchase Price
in respect thereto. 1Interim rent for each Car shall begin to accrue
from the delivery date of each such Car. The amount of such interim
rent shall be equal to .0294% of the Purchase Price with respect there-
to multiplied by the number of calendar days from and including the
date of delivery to and including the delivery date for the last Car
delivered under this Lease. Such interim rent for all Cars shall be
payable on the delivery date of the last Car delivered under this
Lease.




As used herein, the Purchase Price of a Car shall be
determined as follows: the greater of the cost for such Car or
the value of such Car as initially registered with the Associa-
tion of American Railroads.

3. Net Lease:. This Lease is a net.lease and it is con-
templated that it may be assigned as collateral to a bank or other
financial institution (which may include a trustee) or that the
Car subject to this Lease may be owned by such bank or financial
institution, and that this Lease may, in fact,-be a sublease for
said Cars. The Lessee shall neither be entitled as against the
Lessor or any assignee of Lessor, or any successor assignee or
any such owner of the Cars, to any abatement of rent, reduction
thereof or setoff against rent, including, but not limited to
abatements, reductions or setoffs due or alleged to be due by
reason of any past, present or future claims of the Lessee
against the Lessor or any of such assignees under this Lease; nor
except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or any of
such assignees or the Lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of use or
destruction of all or any of the Cars from whatsoever cause by the
attachment of any liens, encumbrances or rights of others with
respect to any of the Cars, by the prohibition of or other restriction
against the Lessee's use of all or any of the Cars, by the inter-
ference with such use by any person or entity, by the invalidity or
unenforceability or lack of due authorization of this Lease, by any
insolvency, bankruptcy, reorganization or similar proceeding against
the Lessee, or for any other cause whether similar or dissimilar to
the foregoing, any present or future law to the contrary notwith-
standing, it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hereunder shall continue to
by payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease.

To the extent permitted by applicable law, the Lessee hereby
waives any and all rights which it may now have or which at any time
hereafter may be conferred upon it, by statute or otherwise, to ter-
minate, cancel, quit or surrender the lease of any of the Cars, ex-
cept in accordance with the express terms hereof. Each rental or
other payment made by the Lessee hereunder shall be final, and the
Lessee shall not seek to recover all or any part of such payment from
the Lessor or any assignee of Lessor's interest in the Lease for any
reason whatsoever. ‘

4. Term of Lease: The term of this lease as to each Car shall
begin on the date of the delivery to and acceptance by the Lessee of
such Car and, subject .to the provisions of Articles 8 and 14 hereof,
shall terminate on the date which is ten years from the date of de-
livery of the last Car leased hereunder.




-assessments, charges, fines or penalties (all such expenses, taxes, .

rﬂ_after called "Impositions"”) hereafter levied or imoosed upon or in.. .. .’
." connection with or measured by this Lease or any sale, rental,. use,;};b:
* payment, shipment, delivery or transfer of title, tax or charge under

- agrees to .pay on demand 1n addltlon to the payments to b° made by'-:
it prov1ded for hereln.f ST : :

 may be 1mposed upon- any Car or for the use or operation thereof ox .
. upon the earmnings arising therefrom (except as provided above) or.+5

) a11 Imp051twoas whlch mlght in any way affect the title of the Lessor i

‘Lessee:shall be- under no obli gation to pay any Impositions of any.. - i a
"~ kind so long as'it is contestlng in good faith and by approprlate_ﬁir~-:
I 1ega1 proceedlngs such Impositions and the nonpayment. thereof does: not,

'msnner as shall be satlsfcctory to the Lessor-

5. Taxes: All payments to be made by the Lessee hereunder
will be free of expense to the Lessor for collection or other charges
and will be free of expense to the Lessor with respect to the amount .

of any local, state, federal ox foreign taxes other than (a2) any “ﬂgfﬂ ,
United States federal income tax, and (b) the aggregate ‘'of all state, .

-city or local income taxes or franchise taxes measured by net income ' ”

based on such receipts, up to the amount of any such taxes which would .
be payable to the state, city and locality in which the Lessor has

" its principal place of business without apportionment to any other:
" state, except any such tax which is in substitution for or relleves
.the Lessee from the payment of taxes which it would otherwise ba-ob—

-

ligated to pay or reimburse Lessor as herein provided, or liceénse- fees;

license fees, assessments, charges, fines and penalties belng herein- -

the terms hereof, ‘all of which Impositions the Lessee assumes and.

el . "A.""" -

The Lessee w1ll also pay promptly all Imposrtlons whlchr':

no* the Lessor. solely by reason of its ownership thereof, and will
e2p at all times all and every part of such Car free and clear of.:

or r=sult in a'lien’ upon any such Car; provided, however, that the..

in the opinion of the Lessor, adversely affect the title, property or.
rights of the lLessor hereunder. ' If any Impositions shall have been : . -

.fﬁﬁf.charged or levied against the Lessor directly and paid by -the Lessor,ff

the lLessee shall relmburse the Lessor on presentatlon of an 1nv01ce
therefor. - S A e S _ Lo

. In the event any reports w1th respect to Im0051t10ns -
are requlred to be made, the Lessee will either make such reports ln.l:

- such manner as to show the interests of the Lessor in such Cars or yﬂ':

notify the Lessor of such requirements and make such reoorts 1n such

In the event ‘that durlng the contlnuance of thlS Lease

‘7_ the Lessee becomes liable for the payment or reimbursement of any -

Imposition, pursuant to this Article 5, such liability shall contlnue,
notwithstanding the expiration of this Lease,,untll all such Inoosx— o
tlons are pald or relmbursed by the Lessee. B oo ’

6. Annual. Report5° On or before Mareh_gl\ln each year\
during the term hereof, the Lessee will furnish to the Lessor an :
.accurate.statement (a) setting forth as at the preceding December 31

" the amount, description and numbers of all Cars then leased hereunder, -

the amount, description and numbers of all Cars that have suffered a . -
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-.Car from and.after the date of delivery with respect.to such Car.

Casualty Occurrence (as hereinafter defined) during the preceding cal-
endar year (or since the date of this Lease in the case of the first
such statement) and such other information regarding the condition and
state of repair of the Cars as the Lessor may reasonably request, and
(b) stating that in the case of all Cars repainted or repaired during
the period covered by such statement, the numbers and the markings
required by Article 7 hereof have been preserved or replaced. The
Lessor shall have the right by its agents, to inspect the Cars and

the Lessee's records with respect thereto at such reasonable times

as the Lessor may request during the continuance of this Lease.

7. Identification Marks: The Lessee w1ll cause each Car
to be kept numbered with 1ts identifying number.

The Lessee w1ll not change the identifying number of any
Car except in accordance with a statement of new number or numbers
to be substituted therefor, which statement previously shall have
been filed with Lessor, and filed, recorded and deposited by the

. Lessee in all public offices where this Lease shall have been flled,

recorded and dep051ted.

The Lessee may allow the Cars to be 1ettered w1th the
names or initials or other insignia customarily used by the Lessee
or its affiliates on railroad equipment used by them of the same or
a similar type for convenience of identification of their rights to
use the Cars as permltted under thlS Lease.

8.. Risk of Loss: Waiver and Indemnity; Insurance:

(a) In the event that any Car shall be or become
worn out, lost, ‘stolen, destroyed, or irreparably damaged, from any -
cause whatsoever, or taken or requisitioned by condemnation or other-
wise (any such occurrence being hereinafter called a "Casualty Occur-
rence") during the term of this Lease, Lessee shall promptly and
fully notify Lessor with respect thereto. On the rental payment date-
next succeeding such notice, Lessee shall pay to Lessor an amount
equal to the rental payment or payments in respect of such Car due

and payable on such date plus a sum equal to the Casualty Value '
" (as defined in 'Exhibit A): of such Car as of the date of such payment
~v; as .set forth 1n Exhlblt A. ~Upon the making of such payment by Lessee

in respect of any Car, the rental for such Car shall cease to accrue,
the term of.this Lease as to such Car shall terminate and (except in
the case of loss, theft or complete destruction) Lessor shall be en-
titled to recover possession of such Car. Provided that Lessor has

received the Casualty Value for any Car, Lessee shall be entitled to

the proceeds of any recovery in respect of such Car from insurance or
otherw15e.

Except as hereinabove in this paragraph 8(a) provided,
Lessee shall not be released from its obligations hereunder in the
event of, and shall bear the risk of, any Casualty Occurrence to any

PR S AP



(b) Lessee hereby waives and releases any claim
now or hereafter existing against Lessor on account of, and agrees
to indemnify, reimburse and hold Lessor harmless from any and all
claims (including, but not limited to, claims relating to patent
infringement and claims based upon strict liability in tort),
losses, liabilities, demands, suits, judgments or causes of action,
and all legal proceedings, and any costs or expenses in connection
therewith, including attorneys' fees and expenses which may result
from or arise in any manner out of the condition, use or operation
of any Car during the term hereof, or which may be attributable to
any defect in any Car, arising from the material or any article used
therein or from the de51gn, testing or use thereof, or from any
maintenance, service, repair, overhaul or testing of any Car re-
~gardless of when such defect shall be discovered, whether or not

such Car is. in the posse351on of Lessee and no matter where it is
located.

T -

keep the Cars lnsured agalnst all rlsks for the value of, such Cars
-andzinzno. eventi:for- less: than the.Casualty Value of such Cars as,
-specified: in Exhlblt A, ‘and shall maintain “public llablllty and
property damage insurance against such risks and for such amounts
as Lessor may require and with such companies as Lessor shall ap-
rove; provided, however, that Lessee may, at its option, ‘insure
through a - domestic affiliated company, or self-insure .the Cars in
accordance with its current practice against the risks of property
damage as required above. All such insurance shall be in such form
2s Lessor sh211 approve, shall name. Lessor and Lessee as insureds
ani =hall provide that such insurznce may not be cancelled as to
Lessor or altered without at least ten (10) days' prior written
notice to Lessor. All liability insurance shall be primary without
right of contribution from any other insurance carried by Lessor.
All insurance covering loss or damage to the Cars shall contain a
"breach of warranty" clause satisfactory to Lessor and shall provide
that all amounts payable by reason of loss or damage to the Cars
shall be payable solely to Lessor, except as may otherwise be permit-

ted by paragraph 8(a). Lessee shall deliver to Lessor on or before the

delivery date of each Car evidence satisfactory to Lessox of all such
insurance. -

A

9. Return of Cars: On termination of this Lease,

Lessee will return the Cars to the Lessor at o . .

such point as Lessor and Lessee may
then mutually agree upon, provided, however, that any Car loaded on
or before the next to the last day of the Lease term may complete
the loaded trip, and return of such Car to Lessor shall be made at
the time such Car is released after unloading; and provided further,
that each Car shall remain subject to the terms and conditions of
this Lease until return thereof. :




10. Improvements, Modifications and Alterations:
The cost of any improvements, modifications, alterations or addi-
tions made to the leased Cars, or special devices installed by or
at the direction of the Lessee “111 be borne by Lessee.

ll. A551gnment - Use and Possession: Lessee willy

_hot.assign,-transfer, encumber or. otherwise dispose of its lease-

hold . 1nt°rest under thls Lease& ‘the"Cars or. any part thereof or
sublet the Cars of place any of the Cars in assigned service, or
change or permit to be changed or altered the lettering and/or ;
numberlng of the Cars, or any of them, without the consent of the
Lessor in writing first obtained, except that Lessee may permit the
use of the Cars by any sub31d1ary or affiliated railroad company or
on lines of railroads other than Lessee's in the United States, N
Canada and Mexico in the usual interchange. of traffic, but only

upon and subject to all the terms and conditions of this Lease. o
Lessee will not permit any encumbrances or liens, based upon any : --

action or liability of Lessee, to be entered or IEVled upon any
of the cars.

12. Llablllty. Lessor shall not be llable for any
loss of or damage to anything loaded in or on the Cars.and makes no:
representation as to the suitability of the Cars for use in any.
particular service. Lessee agrees to indemnify and save harmless
Lesscr from and against all losses, damages, injuries, liabilities,

-

clzims znd demands whatsoever, regardless of the cause thereof, and

‘any expenses in connection therewith, including counsel fees, aris-

ing out of or as a result of the use and/or operation of the Cars

during the ‘term of this Lease, or by reason of any default by Lessee

under thls.Lease.

: 13. Cleaning and Serv1c1ng. Lessee shall 1ndemnxfy
and hold harmless the Lessor from any claims made agalnst Lessor, '
as Car owner, resulting from any failure to clean and service the

. Cars before loadlng.

"~ 14. Defaults and Remedies: 'If Lessee shall default in
the performance or observance by Lessee, and such default shall con-
tinue for 10 days after notice by Lessor to Lessee, or .there shall

be filed by or against Lessee a petition in bankruptcy or for re-
‘organization under any bankruptcy law, or there shall be. a receiver

appointed of any part of Lessee's property or Lessee shall make a’
general assignment for the benefit of creditors, then and in any

such events Lessor, at its election, may terminate this Lease and
repossess the Cars, and this Lease shall thereupon become and be °
terminated, or Lessor may repossess the Cars and relet the same or

any part thereof to others for such rent or compensation and upon such
terms as it may see fit, and if a sufficient sum shall not be thus
realizad after repaying all expenses of retaking and reletting the
Cars and collecting the rentals thereof to satisfy amounts herein
reserved or payable, Lessee agrees to satisfy and pay the deficiency fr
time to time upon demand. The obligatation to pay such deficiency
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shall survive such termination and/or such retaking of the Cars to the’
end of the term of this Lease. Lessee shall, without expense to Lessor,
assist Lessor in repossessing the Cars and shall for a reasonable time,
if required by Lessor, permit storage of such Cars on trackage space
owned or leased by Lessee, without cost to Lessor.

15. Obligations Suspended: In the event the performance
in whole or in part of the obligations (other than for payment of money)
of either party under this Lease is hindered; interrupted, or prevented
by war, strikes, lockouts, fire, acts of God, or by other similar or
different acts of civil or military authorities, or by any cause beyond
the reasonable control of the defaulting party, whether similar to the
causes herein specified or not, the obligations of such party shall be
suspended to the extent of and for the time that performance thereof
is prevented or affected by such hindrance, interruption, or prevention,
but due diligance shall be observed by such party in resuming perform-
ance of its'-obligations, after removal of the interrupting cause.

16. Renewal Options: Provided that this Lease has not
been earlier terminated and the Lessee is not in default hereunder,
the Lessee may by written notice delivered to the Lessor not less
than six (6) months prior to the end of the original term or any
extended term of this Lease, as the case may be, (i) elect to extend
the: term of this Lease for not more than two extended terms of five (5)
years duration each, in respect of all,.but not fewer than all, of the
Cars then covered by this Lease for such period as is designated in
said notice, at a "Fair Rental Value" payable in semiannual payments
in arrears.

Fair Rental Value shall be determined on' the basis of,
and shall be equal in amount to, the value which would obtain 'in an
arm's-length transaction between an informed and willing lessee
(other than a lessee currently in possession) and an informed and
willing lessor under no compulsion to lease and, in such determination,
costs of removal from the location of current use shall not be a
deduction from such value. If on or before four (4) months prior to
the expiration of the terms of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Fair Rental Value of
the Cars, such value shall be determined in accordance with the fore-
going definition by the American Appraisal Company or its successor
(hereinafter call the "Appraiser"). -The Appraiser shall be instructed
to make such determination within a period of thirty (30) days follow-
ing appointment, and shall promptly submit such report to both Lessor
and Lessee. .The determination so made shall be conclusively binding
upon both Lessor and Lessee. The expenses and fees of the Appraiser
shall be borne by the Lessee.



17. Subordination: In connection with Lessor's financing
. of the Cars, Lessor may assign this Lease, sell the Cars, grant
‘a mortgage on or security interest in any Car in whole or in
part, without notice to or the consent of the Lessee, to any
bank, other financial institution (including a trustee) or sub-
sidiary thereof. It is also understood that a bank or other
financial institution in connection with such financing may own
any such Car with Lessor leasing such Car from such owner, this
Lease thereupon being a sublease, fully subordinate to the
Lease between such owner and Lessor. Each such assignee, owner -
or purchaser shall have all of the rights but none of the obli-
gations of Lessor under this Lease, and in connection therewith
Lessee shall, upon written notice thereof, recognize each such
assignment, sale, ownership or security interest and shall ac-
cept and comply with the direction or demands given in writing
by any such owner, assignee or secured party. Lessee shall not
assert against such assignee, secured party or owner (including
purchaser) any defense, counterclaim or set-off that Lessee
might have against Lessor.- Lessee's rights shall be subject
and subordinate to the rights of any such assignee or trans-
feree of Lessor or any such owner or purchaser of the Cars or
any bank or other secured party under any financing agreement
or arrangement entered into by Lessor in connection with the
acquisition or financing of Cars (including, without limita-
tion, such rights as are granted to Citicorp Industrial Credit,
Inc. by the terms of the Security Agreement dated as of Decem-
ber 18, 1979 between such corporation and The Connecticut Bank
and Trust Company, as trustee under. the Trust Agreement re-
ferred to therein).
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Upon giving of notice to Lessee from any such. transferce, bank, -
financial institution or secured party that an event of default by

. Lessoxr has occurred and is contlnulng under such financing agreement,

or arrangement, such party may require that all payments otherwise
due to Lessor shall be made directly to such party or that the Cars
be returned to such party, or both. However, Lessee shall have the
right to cure Lessor's default under such financing agreement or
arrangement and Lessor agrees to reimburse Lessee for ~any amounts
paid to such.party on behalf of Lessor.

-
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that Lessor shall ‘be entltled to such deductions, credlts and ofher
tax benefits as are provided by federal, state and local law #o an
ovner of property ("Tax Benefits") including, without limitztion’

“the deduction for depreciation on the Cars under various géctions

of the Code based upon (i) a useful life of twelve year®] (ii) a
salvage valuerequal: tox tenApercent of the ‘Purchase Prjfe; and (iii)
utilization of the double-declining balance method anging to the
sum of the year's digits method at such time as tg/maximize such de-

~duction, provided, however, that the investment #redit allowed by

Sectlot 38 and related sections of the InternagX Revenue Code of
1254, as amended ("Code"), in an amount egua)Y to 10% of the Purchase
Price of the Cars. may be claimed by Lessee

4 (b) If Lesso: shall lose, shall not have or shall
lose the right to claim, or if there//Shall be. disallowed or re-
captured with respect to. Lessor, a¥l or any portion of the Tax

‘Benefits as are provided to an oyfier of property with respect to

any Car ("Loss") then on. the ne4t succeeding rental payment date
after written notice to Lessgé by Lessor that a loss has occurred,
or if there be no such dates thirty days following such notice,
Lessee shall pay Lessor g¥ amount which, in the reasonable opinion
of Lessor and after deduction of all taxes required to be paid by
Lessor with respect tg the receipt of such amount, will cause the .
Lessor's net after-/ax return over the term of the Lease in respect
of such Car to eg 41 the net after-tax return that would have been
available if Legéor had been entitled to the utilization of all of
the Tax Benefjfs.

g (¢) For purposes of this paragraph 18, a Loss shall
occur upg the earliest of (i) the happening of any event (such as
disposjition or change in use of any Car) which may cause such Loss,

"(1i) A£he payment by Lessor to the Internal Revenue Service of the

tay increase resultlng from such Loss, or (iii) the adjustment of

Rt = oS S et et et (et ) P - S - - »
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" Lessor, (C) a disqualifying change in the nature of
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to any default by Lessee, (B) a failure of Lessor to claifm timely
or properly the Tax Benefits for the Car in the tax r

1ness or liquidation thereof, (D) a foreclosure

solely from an act of Lessor, (E) ‘any event
this Lease requires payment by the Lessee
if such Casualty Value is thereafter ac
or (F) the failure of Lessor to have
tax liability to utilize such Tax
to, or change in the Code or th
effective after December 31,

f the Casualty Vvalue,
ally paid by the Lessee,
fficient taxable income or
nefits, or (G) any amendment
egulations thereunder which is

the Lessor's rights and privileges arising
ntained in this paragraph 18 shall survive
er termination of this Lease, so long as they’
ditions or events which occurred prior to the

er termlnatlon of thls Lease. .

. : (d) .All
from the indemnities .
the expiration or o
relate to acts,
expiration or.

' (e) For purposes of this paragraph 18, the term
shall include any affiliated group (within the meaning
ion 1504 of the Code) of which Lessor is a member for any
in which a consolidated income tax return is filed for such .

19. Compllance with Laws and Regulatlons- Thls Lease .
is subject to all federal, state and other laws, rules, regula- '
tions and ordlnances which may now or hereafter affect, change or
modify the terms or conditions hereof or render unlawful the per-~ .
formance of any of its provisions. Lessee shall comply with all
governmental laws, regulations and requirements and with the ‘Code
of Rules of the Association of American Railroads with respect to

* the use, maintenance, and operation of such Cars subject to this

Lease, and will file and record the same with the Interstate Com-
merce Commission in -accordance with Section 11303 of the Interstate
Commerce Act.

, 20. Lessee s Rights: Lessee acknowledges and agrees
that 1t has not obtained, and by the execution hereof it does not
obtain, and by payments and performance hereunder it will not ob-
tain, any title to the Cars nor any property right or interest,
legal or equitable therein, except solely as Lessee hereunder. -
Lessee shall keep the Cars free from any encumbrance or lien
which may be egual to or superior to Lessor's rights or which may
be a cloud upon or otherwise affect Lessor's title. .

'21. Prior Understandings: ~Prior understandings and
agreements between the parties with respect to the Cars covered by -
this Lease are merged herein, .and the rlghts of the parties in
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.respect of such Cars shall be governed By this Lease.

. 22. Successors and Assigns: Covcnants hereln shall:
inure to or bind each party's successors and assigns; provided
that notwithstanding the assignment of this Lease by the Lessor,
all obligations of the Lessor to the Lessee shall be and .remain en-
forceable by the Lessee, its successors and assigns agalnst the

Lessor and not agalnst any assignee or successor a551gnee of the
Lessor's 1nterest 1n the Lease. .

23. Notices: Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when deposited in the United States certified malls,
first class, postage prepald addressed as follows:

{a) 1if to the Lessee, at™
490 East Market Street
York, PA 17403 ' '
(b) if to the Lessor, at 490 East Market
" Street, York.Pennsylvanla 17403;

or addrascsed to either party at such other address as -such party

'shall nezreafter furnish to the other party 1n writing.

24, everabllltzgrEffect and Modlflcatlons of Lease-
Any provision of- thls Lease whizh is prohibited or unenforceable in
any jurisdiction shall be, as to such jurisdiction, ineffective

to the extent of such prohlbltlon or unenforceablllty without in-

validating the remalnlng provisions hereof, and any such prohlbltlon

"or unenforceability in any jurlsdlctlon shall not invalidate or -

render unenforceable such provision in any other Jurlsdlctlon.

Thls ‘Lease exclusively and compleeely states the rlghts~
of the Lessor and the Lessee with respect to the Cars and supersedes
all other arrangements, oral or written, with respect to the Cars.

No variation or modification of this Lease and no waiver of any of

its provisions or conditions shall be valid unless in writing and
signed by.duly authorized officers of the Lessox and the Lessee.

25. Execution: This Lease may be executed in several
counterparts, each of which so executed shall be deemed to be an
original, ahd such counterparts together shall constitute but one
and the same instrument. Although this Lease is dated
1979 for convenience, the actual date or dates of execution hereof
by the parties hereto .is or are, respectively, the date or dates
states in the acknowledgements hereto annexed.

26. Law Governing: The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the Commonwealth of Pennsylvania, provided, however, that the parties
shall be entitled to all rights conferred by Sectlon 11303 of the
Interstate Commerce Act.

-11-
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' . IN WITNESS WHEREOF, the parties have duly executed this
Lease the day and year first above written.

ATTLST-
{By’:- /&n/

Hermah’La rus

Secre
ATTEST:
By: CEL/(géf//qu”’
' Carl-“L. Smith
Secretary

-12=-

EMONS INDUSTRIES, INC.

CARL L. SMITH
Vice President - Administration

MARYLAND AND PENNSYLVANIA RAILROAD CO.

Y/ %M -

HERMAN LAZARUS
Presfident
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Casualty Value

f""“f" .,

- The Césualﬁy value of each Car as of each month |

- X - N ' f'.". - .
of lease.term in respect thereto s@all be that pexcentage o;
the purchase price of such Car ‘as is set forth below oppoSite

the month of lease term in respect of such
become due to and including such date.

Month of
lLease Term

Month of
Lease Term

koooqmu‘.rsww;-_:

Pefcenﬁage‘

120.07
120.63

121.19
119.38
119.93

120.49
118.67

" 119.22

118.77
117.95
118.50
119.04
117.22
117.76
118.30
116.47

117.01°

117.55
115.72

116.25"

1156.79

114.95

" Percentage

\

| Month of
Lease Term

Car which would have -

Percéntage"‘

Month of

‘Lease Term

23
24
25
26
27
28
29
30

31
32
33
34
35
36
37
38
39
40
41
42
43
44

Percentéqe

115.48

- 116.01- -

1x4.17

1l4.69
. 115.22.
©113.37

113.89

114.42 .

112.56
113.08
113.60
111.724

112.25
112.77
110.91

- 104.37

104.88

-103.01

103.52
104.02
102.15
102.65

-
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MHonth of
Lease Term

45
46
47
48
49
50
51
52
53
54
55
56

. 57
58
59

© 60
- 61
" 62
63
64
65
66
67
68
69

. 70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
835
86
87
88
89
90

- Percentage

103.14
101.27
101.76
- 102.26
100.37
-100.86
101.35
99.47
99.95
100.43
98.54
99.02
99.50 -
. 97.60
98.08
98.55
96.65
.90.07
90.54
:88.63
" 89.10 -
"89.56
87.65
88.10
88.56.
86.64
87.09
87.54
85.62
86.07
86.51
84.58
85.02
85.46
83.53
83.96
84.39
82.45
© 82.88
83.31
.81.36
74.74
75.16
73.21
73.62
74.04

~

: Month of

Lease Term

91
92
93
94
95

96
97
98
99 .
100
101

T 102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
118
120
121
122
123
124
125
126
127
128
129
130

131
132
133
134
135
136

L d

Percentage

72.08
72.49
72.90
70.93
71.34
71.724:
68.77 -
70.16
70.56
68.58
68.97
69.36
67.37
67.76
- 68.14
. 66.15

. 66.52

1 66.90
T 64.90
'65.27
. 65.64
63.63
64.00
64.36
62.34
62.70
63.05
61.03
61.38
61.73
58.70 -
60.04
60.38
58.34
58.68
59.01
56.97
57.29 -
57.62
55.56
55.88
56.20
54.14
54.45
54.76
52.69



Month of

.Lease Tecrm

137
138
139
140
141
142
143
144
145

. 126
147

C 148
149
150

'151

1152

153
154
155
156
157
158

Percentage

52.99
53.29

. 81.22

. 51.51
. 51.80
- 49.72
50.01 .

© 50.29.
. 48.20
48.47
48.75

46.65
.46.92
47.18

. 45.07 .

- 45.33
 45.59

£43.47 -

. 43,72
- 43.97
- 41.84

42.09

.

Month of
Lease Term

159
160
161
162 7
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178 -
179
180

. Percentage

42.33
40.19
40,42
4$0.65
38.51
38.73
38.95
36.79
37.01
37.22. .-
35.05
35.26 .
35.46
33.28
23,48
33.67 .
- 31.49
* 31.67
" .31.85
. 29.66
29.83
/30.00 ..



Schedule A
To Lease
Description :
Quantity of Units : Serial Numbers
60 . 70-Ton, 50'6" 'MPA 39700 through MPA 39759}~
: inclusive :
25 Single Sheathed, MPA 7826 through MPA 7850, ¥
inclusive
25 Rigid Underframe, MPA 37851 through MPA 37875,~
4 inclusive
26 ‘ Plate C Boxcars MPA 7876 through MPA 7901, v

- inclusive

b
%
%
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